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Why We Are Seeking Board Representation

 Whitestone owns a strong portfolio of shopping center assets in attractive markets, which should provide a 
foundation for long-term growth and value creation

 However, Whitestone has not performed well for its owners:

— The Company has pursued an equity recycling strategy that is value-destructive and dilutive

— The Company is over-levered, which limits financial flexibility and impairs growth

— Consequently, Whitestone remains sub-scale, which limits institutional investor interest and increases the 
Company’s G&A burden

— As a result, shareholders have suffered: Whitestone’s total shareholder returns have been poor and the 
Company has traded at a persistent discount to its peers

 We believe the root cause of Whitestone’s persistent underperformance and undervaluation is a Board of 
Trustees that lacks expertise, alignment and a fiduciary mindset

 This year's Annual Meeting represents a critical opportunity for shareholders to vote for needed change

 Our candidates, Catherine Clark and Bruce Schanzer, bring highly relevant real estate, REIT capital markets and 
shopping center expertise, and would work constructively with the incumbent trustees to create long-term value 
for all shareholders
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Executive Summary

Whitestone has underperformed its 
potential and the Board’s expectations

The Board lacks expertise, alignment and 
a fiduciary mindset

Change is needed at Whitestone, and our 
nominees can help

 Prior to takeover speculation in October 
2023, Whitestone had underperformed its 
peers and was trading well below its 2010 
IPO price

 Even with takeover speculation priced in, 
Whitestone continues to trade at a significant 
discount to its shopping center peers

 Whitestone’s persistent underperformance 
and undervaluation has known causes:

— The Company is sub-scale

— Growth has lagged peers

— Operations have been inefficient and 
Whitestone’s expense burden is high

— Whitestone has misallocated capital, 
destroyed value and diluted 
shareholders by recycling equity

— The Company has failed to achieve even 
its unambitious targets

— Despite long-term underperformance, 
the management team is stagnant

 None of Whitestone’s non-management 
trustees have the critical real estate, REIT 
capital markets and shopping center 
expertise needed to effectively oversee 
management

 The Board has failed to be transparent with 
shareholders:  nearly all of Whitestone’s non-
management trustees had prior business 
relationships with the Company as advisor or 
lender, yet the Board failed to disclose those 
relationships

 The Board’s track record of poor corporate 
governance is deeply problematic and 
includes the adoption of a non-shareholder 
approved poison pill with an unusually low 
threshold and a decision to reject the 
resignation of a majority-opposed trustee

 The Board reportedly rebuffed an interested 
bidder seemingly without analysis; this is 
consistent with a broader pattern we have 
observed of insularity and resistance to 
external input in the boardroom

 Erez’s two highly qualified nominees have 
decades of experience in the shopping center 
REIT industry and real estate capital markets

 We approached Whitestone in November 
2023 and requested a meeting with the 
Board to share our analysis and perspectives

 However, the Board has refused to meet with 
us to hear our input; our engagement with 
the trustees has been limited to perfunctory, 
performative interviews

 We believe change is needed at Whitestone 
to improve capital allocation, repair the 
balance sheet, improve communication and 
enhance corporate governance and 
transparency

 Our nominees intend to work constructively 
with the incumbent trustees to drive the 
necessary change

 We urge shareholders to support our two 
candidates at the 2024 Annual Meeting
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About Whitestone REIT (NYSE: WSR)
Whitestone is an undervalued small cap ($557M1) shopping center REIT with properties in Arizona and Texas

Source(s): Company filings; Company website. Note: Portfolio data as of December 31, 2023 based on wholly owned properties, unless otherwise noted.
1. Market cap is as of April 18, 2024.
2. The IPO was priced at $12.00 per share on August 25, 2010, compared to a closing price on April 18, 2024 of $10.94.
3. Includes five parcels of land held for future development.

San Antonio, TX, 
6%

Austin, TX, 9%

Dallas-Fort 
Worth, TX, 

17%

Houston, 
TX, 22%

Phoenix, AZ, 
47%

State with WSR-Owned Property

Leasable 
Sq. Ft. By 

MSA

 Whitestone REIT is an internally managed, community shopping 
center real estate investment trust that acquires, owns, operates 
and develops open-air, neighborhood retail centers in Arizona and 
Texas 

 Whitestone owns a terrific portfolio of shopping center assets in 
attractive and growing markets:

— Diversified Tenant Base – No single tenant exceeds 2.1% of 
revenues 

— Located in High Growth High Income Markets – Pro business 
policies and immigration continue to drive population and 
household income growth in Texas and Arizona generating the 
demand for Whitestone’s properties

— Quality Tenants – Shopping centers have well-performing anchor 
and service-oriented tenants

 Yet, despite the quality of its assets, Whitestone has significantly 
underperformed its peers, is trading below its 2010 IPO price2 and 
its stock trades at a massive discount to its net asset value (“NAV”)

Portfolio

55 Retail Centers3

5.0M G.L. Sq. Ft.

1,453 Tenants

$23.35
Net Effective Annual 
Base Rental Revenue 
Per Leased Sq. Ft.
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About Erez Asset Management (“Erez”)

Value Investing with a Catalyst

Strategic 
Positioning 

Collaborative 
Insights

Value 
Creation

Opportunity 
Identification

OVERVIEW

 Established in 2022 by Bruce Schanzer, Erez Asset Management is a New 
York-based investment management firm focused on deep value 
investment opportunities in small-cap REITs

 Top Shareholder in WSR: Erez owns 644,900 shares, representing ~1.3% 
of outstanding Whitestone shares

 Led by an experienced team with 50+ years of collective experience

 Prior to Erez, Bruce Schanzer was the President, CEO and a director of 
Cedar Realty Trust (formerly NYSE: CDR), a shopping center REIT that 
owned and operated income producing retail properties with a focus on 
grocery-anchored shopping centers 

STRATEGY & FOCUS

 Seeks to work collaboratively with management and boards of trustees to 
improve company performance 

 Catalyzes returns to shareholders through the application of a multi-
pronged approach to create value 

 Creates value for its investors through rigorous analytics
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Shareholders Should Support Erez’s Nominees

Change Is Needed Erez’s Nominees Can Help

– Whitestone has consistently underperformed its peers 
in the shopping center REIT space

– WSR is over-levered, subscale in size and currently 
undervalued when compared to peers

– WSR lacks a clear strategy for addressing this 
challenge, has allocated capital poorly, and shown no 
appreciation for REIT capital markets

– The Company has repeatedly issued equity at a 
discount to NAV, and in the same year returned this 
capital through dividends to investors. This recycling is 
value-destructive, dilutive and illogical

– The Board lacks expertise and alignment:  a majority of 
the “independent” trustees had prior (undisclosed) 
business relationships with Whitestone

+ Bruce Schanzer and Cathy Clark have significant 
expertise in the shopping center REIT industry and in 
real estate capital markets

+ Adding our candidates to the Board will bring a sense 
of transparency, urgency and expertise that the Board 
appears to lack

+ The Erez nominees will seek to prioritize balance sheet 
repair while minimizing dilution (and eliminating equity 
recycling) as well as enhance governance and 
transparency

+ Mr. Schanzer and Ms. Clark are dedicated to 
collaborating closely with Whitestone's current trustees
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Restaurants & Food 
Service

19%

Grocery
12%

Medical & Dental
8%

General Retail
8%Beauty

7%

Home Décor & 
Improvement

6%

Fitness
6%

Financial Services
5%

Apparel
5%

Education
4%

Off-Price 4%

Other 16% Diverse asset and tenant base with minimal exposure to 
any single industry

 Service-oriented tenants in industries such as quick-service 
food, self care, services, education and entertainment

 Low tenant concentration risk as top 15 tenants are <15% 
of annualized based rent and no single tenant exceeds 
2.1%1

 Shopping center assets capitalize on accelerating demand 
for local, service-oriented businesses in high disposable 
income neighborhoods

 Majority of spaces are under 10,000 sq. ft., which is in high 
demand due to trend of tenants moving away from malls 
and larger spaces

Whitestone Has An Attractive Portfolio of Shopping Center Assets

Source(s): Company Investor Presentation.
1. As of December 31, 2023 based on wholly owned properties.
2. Based on leased square foot as of December 31, 2023 for wholly owned properties.

Tenant 
By Type2

Highlights Diverse Tenant Base
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Whitestone’s Assets Are in Attractive and Growing Markets
Properties are in markets with favorable fundamentals and supply / demand trends

Source(s): Company filings. 
1. Portfolio data as of December 31, 2023 based on wholly owned properties. Centers includes five parcels of land held for future development.
2. Marcus & Millichap Research Services, CoStar Group, Inc. 2024 U.S. Retail Investment Forecast.

Market % of Sq. Ft.1 # of WSR Centers1 Favorable Market Trends2

Phoenix 47% 26  One of just three major markets to boast record-low vacancy 
in retail properties exiting 2023

Houston 22% 12  Vacancy declines for the third time in four years to 5.2%, 
near record-lows

Dallas-Fort Worth 17% 9
 Has led U.S. MSA’s in net job growth since the onset of the 

COVID pandemic with the population rising more than 
600,000 residents over the past five years

Austin 9% 5
 Ranks in the top 10 nationally for rent growth, solidifying its 

status as the highest-cost major market to lease space 
outside of California, Florida and the Northeast

San Antonio 6% 3  For a fourth straight year, rent growth exceeds 3%
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(7.9%)

11.7% 9.6%

62.9%

FTSE NAREIT
Shopping Centers

Index

MSCI REIT Index Russell 3000

Whitestone Has Not Delivered Value for Shareholders

1. Source(s): S&P Capital IQ Pro. Based on the five-year total return as of October 25, 2023, the last trading day prior to the article “Fortress Approached Whitestone REIT About a Takeover” published in Bloomberg regarding a 
takeover proposal. 

2. FTSE NAREIT Shopping Centers Index is a market capitalization weighted index that tracks the performance of REITs primarily focused on owning and operating shopping centers in the U.S.
3. The MSCI US REIT Index is a market capitalization weighted index that measures the performance of publicly traded REITs in the U.S.

Total Returns During the Tenure of the 
Current CEO(1%)

Below its 2010 IPO Price23%

of the Last 700 Days Below IPO Price641
2

3

Prior to Takeover Speculation News (Oct. 26, 2023)

5-Year Total Shareholder Return1 Consistently Disappointing Stock Performance1

Prior to Takeover Speculation News (Oct. 26, 2023)

Whitestone's claims of total shareholder return outperformance is driven by takeover speculation 
and is therefore misleading
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Even with Takeover Speculation Built-In, Whitestone Trades at One of the 
Steepest Discounts to Consensus NAV

Source(s): S&P Capital IQ Pro. Data as of April 18, 2024.
1. Peers represent companies WSR identified as comparable in its letter to shareholders distributed April 5, 2024. 

(1%)

(11%)
(13%)

(16%) (17%) (18%) (19%)

(22%) (22%)
(23%)

(30%) (31%) (31%)

PECO SITC AKR IVT FRT REG BRX KIM KRG ROIC UE BFS WSR

We believe this massive discount is evidence that investors are discouraged by current performance and 
expect continued destruction of value

Premium / Discount to NAV1
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(70%)

(60%)

(50%)

(40%)

(30%)

(20%)

(10%)

–

10%

20%

Oct-10 Oct-11 Oct-12 Oct-13 Oct-14 Oct-15 Oct-16 Oct-17 Oct-18 Oct-19 Oct-20 Oct-21 Oct-22 Oct-23

Whitestone Premium / (Discount) to Consenus NAVPS

Pr
em
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m

D
is

co
un

t

Current Board Oversight Period

Source(s): S&P Capital IQ Pro. Data as of April 18, 2024.
1. Peer average is market cap weighted. Peers represent companies Whitestone identified as comparable in its letter to shareholders distributed April 5, 2024. 

Whitestone Has Consistently Traded at a Discount to NAV

Whitestone has traded at a (17%) average discount to consensus NAV over its history versus a (6%) 
average discount for its shopping center REIT peers over the same period1
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Whitestone Trades at One of the Lowest Multiples of Adjusted Funds 
from Operations Among Peers

Source(s): FactSet. Data as of April 18, 2024.
1. Peers represent companies WSR identified as comparable in its letter to shareholders distributed on April 5, 2024. 

Price/2024 Consensus AFFO per Share1 Price/2025 Consensus AFFO per Share1

20.5x

18.6x

17.6x 17.4x 17.1x 16.8x 16.6x
15.9x 15.9x

14.6x 14.3x 14.2x 14.0x

Median: 16.7x

0.0x

5.0x

10.0x

15.0x

20.0x

25.0x

SITC FRT IVT UE BFS PECO REG ROIC AKR KIM BRX KRG WSR

21.9x

17.4x

16.0x 15.8x 15.7x 15.6x
15.2x 14.8x 14.8x

13.8x 13.5x 13.2x
12.6x

Median: 15.4x

0.0x

5.0x

10.0x

15.0x

20.0x

25.0x

SITC FRT PECO UE BFS REG IVT AKR ROIC KIM BRX KRG WSR
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…And Has Done So Consistently

WSR Median
12.8x 

Shopping Center 
REIT Peers Median

20.4x 

5.0x

7.0x

9.0x

11.0x

13.0x

15.0x

17.0x

19.0x

21.0x

23.0x

25.0x

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023

WSR Forward AFFOPS Multiple Shopping Center REIT Peers Forward AFFOPS Multiple

Whitestone has traded at an average (37%) discount to the median forward AFFO per share multiple of its 
shopping center REIT peers throughout its history

1

Source(s): S&P Capital IQ Pro.
Note: Data is for the period January 31, 2011, when forward consensus AFFO per share (“AFFOPS”) estimates where first available for Whitestone, through October 25, 2023, the last trading day prior to the article “Fortress 
Approached Whitestone REIT About a Takeover” was published in Bloomberg regarding a takeover proposal.
1. Represents peer median average multiples over the period. Peers represent companies Whitestone identified as comparable in its letter to shareholders distributed April 5, 2024. 

Forward AFFO per Share Multiple
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Whitestone’s Underperformance Has Known Causes

Growth Has Been Disappointing
Whitestone’s growth has lagged peers despite its presence in some of the most attractive markets2

Operations Have Been Inefficient
Because of its lack of scale, Whitestone’s general & administrative expense burden is very high relative to peers3

Capital Allocation Has Been Poor
Whitestone has consistently diluted its shareholders by selling equity below NAV, sometimes just to return the capital as dividends4

The Company Has Failed to Achieve Its Targets
Whitestone has failed to meet its guidance or fulfill its commitments and has lost credibility with investors5

Whitestone Is Sub--Scale
Whitestone’s portfolio and revenue are considerably smaller than other publicly-traded shopping center REITs1

The Management Team Is Stagnant
Despite firing the prior CEO for cause, his former executive team remains in place, including his ex-wife who is now COO6
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Whitestone Is Sub-Scale
Whitestone has the least assets and fewest number of properties among its peers

Source(s): FactSet.
1. Peers represent companies WSR identified as comparable in its letter to shareholders distributed April 5, 2024. Figures as of December 31, 2023. 
2. Reflects wholly owned properties as of December 31, 2023.

Net Real Estate Assets ($B)1 Number of Properties1

$15.1

$10.8

$7.8 $7.6

$6.4

$4.6

$3.6
$3.3

$2.8 $2.8
$2.2

$1.9

$1.0

Median: $4.1

KIM REG BRX FRT KRG PECO AKR SITC ROIC UE IVT BFS WSR

1

544

381
362

281

189
177

102 101 95
76

62 57 55

Median: 140

KIM REG BRX PECO AKR KRG FRT SITC ROIC UE IVT BFS WSR
2
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Whitestone Is Sub-Scale
Whitestone also has the least leasable square footage and lowest revenue

Source(s): Bloomberg and FactSet. 
1. As of and for the year ended December 31, 2023.
2. Peers represent companies WSR identified as comparable in its letter to shareholders distributed April 5, 2024. 

Gross Leasable Area (Sq. Ft. in Millions)1,2 2023 Revenue ($M)1,2

1

89.7

64.5

56.8

32.2

28.1
26.0

19.3
17.1

10.6 10.3 9.8

5.4 5.0

Median: 22.7

KIM BRX REG PECO KRG FRT SITC UE ROIC IVT BFS AKR WSR

$1,797

$1,279
$1,245

$1,132

$828

$614
$548

$417
$346 $328

$260 $258

$147

Median: $581

KIM REG BRX FRT KRG PECO SITC UE AKR ROIC IVT BFS WSR
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Whitestone Is Sub-Scale
Whitestone is the smallest company in its peer group

Source(s): FactSet. Data as of April 18, 2024.
1. Peers represent companies WSR identified as comparable in its letter to shareholders distributed on April 5, 2024. 

Market Value ($B)1 Enterprise Value ($B)1

1

$12.0

$10.7

$8.2

$6.4

$4.5
$4.0

$2.8

$1.9 $1.7 $1.7 $1.5
$0.9 $0.5

Median: $3.4

KIM REG FRT BRX KRG PECO SITC UE AKR IVT ROIC BFS WSR

$19.5

$15.8

$13.2

$11.5

$7.6

$6.4

$4.2 $4.2
$3.8

$3.2
$2.6 $2.4

$1.2

Median: $5.3

KIM REG FRT BRX KRG PECO AKR SITC UE ROIC BFS IVT WSR
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This Has Led to Underinvestment by Institutional Shareholders

Source(s): FactSet. Data as of April 18, 2024.
1. Peers represent companies WSR identified as comparable in its letter to shareholders distributed on April 5, 2024. 
2. Note: There are various reasons why institutional ownership may exceed 100%. Such reasons can include double-counting by the data provider (e.g., including both an institution’s position and that of the custodial bank or 

broker through which the institutions holds its shares), borrowing/lending of shares, short-selling and the timing of various ownership filings.

Institutional Ownership as a Percentage of Float1,2 Number of Institutional Shareholders1

1

102% 102% 100%
98% 97% 96% 96% 94%

90%

82%

64% 62%

46%

Median: 96%

ROIC KIM BRX REG UE AKR FRT KRG SITC PECO WSR IVT BFS

786

680

621

497
478 469

357
342

317 313

256
229

193

Median: 413

KIM REG FRT BRX KRG PECO IVT SITC ROIC UE AKR WSR BFS
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…And Stock Volatility and Thin Trading Liquidity

Source(s): Bloomberg. Data as of April 18, 2024.
1. Peers represent companies WSR identified as comparable in its letter to shareholders distributed on April 5, 2024. 

Volatility Since Whitestone’s IPO1 90-Day Average Daily Trading Value ($M)1

1

31%
31%

30%30%30%
29%

27%
26%

25%
24%

22%22%

18%

Median: 27%

PECOKIMUEWSRKRGAKRROICIVTFRTBRXBFSREGSITC

$105

$75

$63
$59

$40

$30

$22
$19

$16 $15

$9
$4 $2

Median: $26

KIM REG FRT BRX KRG SITC PECO AKR ROIC UE IVT WSR BFS
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Whitestone’s Growth Has Trailed Peers
Whitestone is one of the worst performing shopping center REITs 

Source(s): Company filings; S&P Capital IQ Pro.
1. Peers represent companies WSR identified as comparable in its letter to shareholders distributed on April 5, 2024. 

26.9%
25.5%

4.7% 4.6% 4.6%
3.6%

2.6% 2.4%
1.2%

(0.6%)
(1.7%)

(3.6%)

(14.6%)

Median 3.1%

UE AKR PECO KRG BRX FRT BFS IVT REG KIM SITC ROIC WSR

5.8%

4.9% 4.8% 4.8%

4.2%
4.0%

3.7%

3.2%

2.7% 2.6% 2.6%

2.0%

1.1%

Median 3.9%

AKR IVT KRG BFS PECO BRX ROIC FRT WSR KIM SITC REG UE

WSR

2

FFO per Share YoY Growth %1 Same Store NOI YoY Growth %1
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Whitestone’s Growth Has Trailed Peers
Whitestone has failed to scale its asset base

Source(s): FactSet, Bloomberg and Company filings.
1. Peers represent companies WSR identified as comparable in its letter to shareholders distributed on April 5, 2024. 

2

2019-2023 Property Count CAGR1 2019-2023 Gross Leasable Area CAGR1

18%

10%

6%

4%

2% 2%
0%

(0%) (1%) (1%) (1%)
(3%)

(4%)

Median: 1%

KRG SITC REG IVT AKR ROIC BFS FRT PECO UE WSR BRX KIM

12%

6%

3% 2% 2% 2% 1% 1%
0% 0%

(2%)

(5%)

(17%)

Median: 2%

KRG KIM UE FRT REG AKR BFS ROIC PECO WSR BRX SITC IVT
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Whitestone’s Operations Are Inefficient
Whitestone’s G&A ratios dramatically lag its shopping center REIT peers

Source(s): FactSet. Data as of April 18, 2024.
1. Peers represent companies WSR identified as comparable in its letter to shareholders distributed on April 5, 2024. 

Despite its recent (overdue) efforts to reduce G&A, Whitestone continues to destroy value because of its lack of 
operating leverage. We estimate excess G&A reduces Whitestone’s market value by approximately $115 million.

3

G&A as a % FY2023 Revenue1 G&A as a % of Enterprise Value1

4.5%

6.7% 6.8%
7.2%

7.6% 7.6%

8.9% 9.1% 9.3% 9.4%

12.0% 12.2%

14.1%

Median: 8.3%

FRT ROIC KRG PECO KIM REG UE BFS SITC BRX AKR IVT WSR

0.4%

0.6%
0.7% 0.7% 0.7% 0.7%

0.9%
1.0% 1.0% 1.0%

1.2%
1.3%

1.8%

Median: 0.8%

FRT REG ROIC PECO KIM KRG BFS UE AKR BRX SITC IVT WSR
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Whitestone’s Board has Grossly Misallocated Shareholder Capital 
This has driven Whitestone’s chronic underperformance versus peers and in turn, earned its Discounted Valuation

The current Board of Trustees has:

Repeatedly issued stock below NAV

Over-levered the Company, impairing its ability to grow and gain scale

Recycled equity by returning equity it raised at a discount to bolster dividends at the expense of long-term 
value

A

B

C

4
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$64M $62M $62M

$50M

$11M
$16M

$4M $5M

$104M

$2M
$11M

$4M $5M
$13M

$2M

$26M $28M

$2M

(11%) (13%)
(23%) (17%)

(11%) (3%)
(14%) (11%)

(17%)
(19%)

(5%)
(14%)

(8%)
(2%)

(18%)

(34%) (34%) (37%)(50%)

(30%)

(10%)

10%

30%

50%

70%

90%

110%

FO Offerings Proceeds Raised

ATM Offerings Proceeds Raised

Discount to NAVPS at Issuance (%)

Whitestone has Continuously Issued Equity at a Discount to NAV

Source(s): Company filings; S&P Capital IQ Pro.
1. Consensus Net Asset Value (“NAV”) per share is based on the “Mean Consensus NAV per share” as reported by S&P Capital IQ Pro. Follow-on offerings discount to NAV per share percentage is based on WSR’s issuance price 

compared to the Mean Consensus NAV per share. ATM offerings discount to NAV per share percentage is based on the average issuance price compared to the Mean Consensus NAV per share in the respective quarter 
proceeds were raised. 

2. Only quarters where WSR issued equity are shown.
3. Discount to NAV per share reflects the weighted average (based upon proceeds raised) offer price discount to consensus NAVPS for all WSR’s equity issuances.

~$80M+ in equity value destroyed by 
issuing $470M+ in equity at an average 

(17.5%) discount to NAV per share3

Current Board Oversight Period

D
is

c.
 to

 N
AV

PS
at

 Is
su
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Since 2017 (under the current Board), the Company has sold nearly $200 million in equity, always at a discount to 
NAV, thereby diluting existing shareholders and reducing intrinsic value per share

4 A

Issuance Price Discount to NAVPS at Time of Equity Issuance1,2
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Whitestone is Over-levered, Which Has Limited Its Ability to Grow

Source(s): Company filings; S&P Capital IQ Pro.
1. Peers represent companies WSR identified as comparable in its letter to shareholders distributed April 5, 2024. 
2. EBITDAre is calculated in-line with the NAREIT definition of EBITDAre or equivalent where available. 

At these levels Whitestone is one of the highest levered amongst shopping center REITs, with little flexibility to be 
opportunistic or grow

58%

48%
45%

43%42%
39%38%

35%34%
33%32%

28%28%

Median 38%

BFSWSRBRXUEFRTKIMROICKRGSITCREGPECOAKRIVT

10.5x

8.0x

7.1x

6.4x6.3x6.1x6.0x
5.6x

5.2x5.2x5.1x
4.6x

4.0x

Median 5.8x

BFSWSRAKRROICFRTKIMBRXUEREGPECOKRGIVTSITC

4 B

Total Debt + Preferred / Gross Assets1 Net Debt + Preferred / LTM EBITDAre1,2
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Whitestone’s Board has Pursued a Costly Equity Recycling 
Strategy to Bolster Returns

Source(s): Company filings; S&P Capital IQ Pro.
1. Source(s): Nareit; Exchange Data International. Represents the market cap weighted average of all listed REITs from 2010 to 2022.
2. Illustrative and based on Erez estimates on publicly available data. 
3. For the fiscal year ended 2010 through the fiscal year ended 2023. Represents the simple average of percentages disclosed by the Company.

Instead of using the equity it raised to de-lever or scale the business, Whitestone has returned a substantial 
amount of equity in the form of “return of capital” dividends

4 C

86% 
61% 

14% 
39% 

REIT Long-term Average Whitestone

Ordinary Income / Long-term Gain Return of Capital

$30M

1

2
3

4

• Since Whitestone’s IPO, 39% of the Company’s dividend distributions representing $129 million have not been from profits or capital gains, but rather a return of capital; this 
is significantly higher than the REIT long-term average of 14%

• Since 2017 (when both Mr. Taylor and Ms. Berry joined the Board), the Company has sold nearly $100 million of equity in “at the market” equity offerings at a discount to 
NAV, which is dilutive and destroys shareholder value

• Over this same period, Whitestone has returned more than $69 million of the $100 million it raised through its “at the market” equity raises

• This capital could have been used to scale up or de-leverage the business

1

2

3

4

1

Dividend Distribution Allocation Since Whitestone’s IPO Whitestone ATM Proceeds Raised vs. Return of Capital Distributions Since 20172

3

~$129 million in 
dividend distributions 
have been a 
return of capital
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Whitestone’s Equity Recycling Strategy Mask the Negative 
Impact to Shareholder Value

Source(s): FactSet and Bloomberg
1. Underperformance comparison is based on the five-year total return as of the end of day trading on October 25, 2023 prior to the article “Fortress Approached Whitestone REIT About a Takeover” published in Bloomberg on 

October 26, 2023 regarding a takeover proposal. Note: Figures may not sum due to rounding.
2. FTSE NAREIT Shopping Centers Index is a market capitalization weighted index that tracks the performance of REITs primarily focused on owning and operating shopping centers in the U.S.
3. The MSCI US REIT Index is a market capitalization weighted index that measures the performance of publicly traded REITs in the U.S.

Whitestone’s costly equity recycling strategy obscures the impact to the Company’s underlying value

4 C

Breakdown of Five-Year Shareholder Returns – Price Appreciation vs. Dividend Return1

Whitestone REIT FTSE NAREIT Shopping Centers Index2 MSCI US REIT Index3

Whitestone’s dividend, with a significant portion 
being a return of capital, masks its poor share 

price performance versus peers 
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Returning “Excess” Equity is Nonsensical For Whitestone4 C

We believe there is no logical or economically justifiable reason to raise equity at a discount to NAV and then return 
“excess” equity in the same year

Reasons Not to Return Equity Capital Reasons to Return Equity Capital

The Company is diluting shareholders to raise equity and 
by doing so below NAV is destroying value, so it could put 
the equity to use in generating profit

The Company is under-scaled and could buy assets

The Company is over-leveraged and could pay down debt 
to create flexibility

Transaction costs of raising equity are excessive

Whitestone’s management does not want to lower 
leverage, despite having the second-highest leverage 
among the Company’s peers, and does not want to grow 
despite being sub-scale and inefficient

Increases payout to management and Board on their 
equity, creating current income

May give the appearance of greater profitability because 
of the higher nominal dividend
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Whitestone Has Failed to Achieve Its Long-Term Commitments
In February 2018, Whitestone unveiled its long-term plan, which it reaffirmed in Q4 2020; however, the Company has 
failed to achieve either of its two key performance targets

Source(s): Whitestone REIT Q4 2020 Investor Presentation; SEC filings.

Debt / EBITDA

G&A Expenses as a Percentage of Revenue

6x - 7x

7.8x

5-Year Goal in April 2023 FY 2023

8% - 10%

14.1%

5-Year Goal in April 2023 FY 2023

Whitestone REIT Q4 2020 Investor Presentation

5

~500 bps miss 
at midpoint

~1.3x miss 
at midpoint
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The Board Set Unambitious Performance Targets for 2023
For three of the four financial metrics in its annual incentive plan, the Board set targets – and even “stretch” goals –
that were materially below the Company’s actual results in 2022

Source(s): Whitestone REIT Definitive Proxy Statement, filed with the SEC on April 4, 2024.

FFO per Share Same Store NOI Growth

G&A Expenses as a Percentage of Revenue Net Debt/Pro Forma EBITDAre

5

$1.03 $1.03
$0.99 $0.97

2022 Actual
Performance

2023 "Exceptional"
Performance

2023 "Stretch"
Performance

2023 Target
Performance

7.9%

5.5%
4.5%

3.5%

2022 Actual
Performance

2023 "Exceptional"
Performance

2023 "Stretch"
Performance

2023 Target
Performance

12.30% 12.50% 13.00% 13.50%

2022 Actual
Performance

2023 "Exceptional"
Performance

2023 "Stretch"
Performance

2023 Target
Performance

7.8x
6.3x 6.6x 6.8x

2022 Actual
Performance

2023 "Exceptional"
Performance

2023 "Stretch"
Performance

2023 Target
Performance

Annual Incentive Plan Goals Annual Incentive Plan Goals

Annual Incentive Plan Goals Annual Incentive Plan Goals
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…Which Whitestone Still Missed
Despite these easy targets, management missed all four financial targets in the Company’s Annual 
Incentive Plan in 2023

Source(s): Whitestone REIT Definitive Proxy Statement, filed with the SEC on April 4, 2024.

5

FFO per Share Same Store NOI Growth

G&A Expenses as a Percentage of Revenue Net Debt/Pro Forma EBITDAre

6.3x 6.6x 6.8x
7.6x

2023 "Exceptional"
Performance

2023 "Stretch"
Performance

2023 Target
Performance

2023 Actual
Performance

$1.03
$0.99 $0.97

$0.88

2023 "Exceptional"
Performance

2023 "Stretch"
Performance

2023 Target
Performance

2023 Actual
Performance

5.5%
4.5%

3.5%
2.7%

2023 "Exceptional"
Performance

2023 "Stretch"
Performance

2023 Target
Performance

2023 Actual
Performance

12.50% 13.00% 13.50%
14.05%

2023 "Exceptional"
Performance

2023 "Stretch"
Performance

2023 Target
Performance

2023 Actual
Performance

Annual Incentive Plan Goals Annual Incentive Plan Goals

Annual Incentive Plan Goals Annual Incentive Plan Goals



EREZ ASSET MANAGEMENT  | 35

Whitestone Even Missed Its Lowered 2023 Guidance
Whitestone missed its FFO guidance for 2023, despite setting a target that was lower than the result for 2022 and then 
cutting that lower guidance in August

Source(s): Whitestone REIT earnings press releases for the quarters ended December 31, 2022; June 30, 2023; September 30, 2023; and December 31, 2023.

Whitestone REIT Funds from Operations per Share

5

$1.03

$0.95 - $0.99

$0.90 - $0.94 $0.90 - $0.94

$0.88

2022 Actual Result Initial 2023 Guidance
(February 2023)

Revised 2023 Guidance
(August 2023)

Affirmed 2023 Guidance
(November 2023)

2023 Actual Result

Lowered target vs. 2023

Cut guidance

Missed reduced target



EREZ ASSET MANAGEMENT  | 36

Whitestone’s Claim of “New Leadership” to Address
Underperformance is Misleading

Source(s): Company filings and website. 

 Former Whitestone CEO

David Holeman
Current Whitestone CEO

Scott Hogan
Current Whitestone CFO

Christine Mastandrea
Current Whitestone COO

 Former Whitestone COO

Scott Hogan
 Former Whitestone Controller

David Holeman
 Former Whitestone CFO

Christine Mastandrea
 Former Whitestone Executive 

Vice President of Corporate Strategy

John Dee

James Mastandrea
Prior to being 
named CEO, 

Holeman had been 
the Company’s CFO 
since its 2010 IPO, 
essentially at the 
center of every 

material decision 
the Company made

6

Ex-wife of fired 
CEO
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Whitestone’s Board Lacks Expertise, Alignment and a Fiduciary Mindset

Expertise
The non-management trustees appear to lack critical real estate, REIT capital markets and shopping center 
industry experience and are therefore ill-suited to provide effective oversight of management 

1

Alignment
Most of the trustees own very little stock and are not truly independent given their business ties to 
Whitestone

2

Fiduciary Mindset
The Board has failed to be transparent with shareholders, disregarded shareholder feedback, maintains poor 
governance practices and has responded disingenuously to our suggestions

3
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Whitestone’s Board Lacks Critical Skills

Non-Management Trustees Our Nominees

Nandita
Berry

Julia
Buthman

Amy
Feng

Jeffrey
Jones

David
Taylor

Bruce
Schanzer

Catherine
Clark

Real Estate “ ” “ ”

REIT Capital Markets “ ” “ ”

Shopping Center Industry

Retail Industry

Capital Allocation

Other Board Experience

1

Despite the Company’s claims, we do not believe the non-management trustees have any meaningful REIT, real estate 
or shopping center expertise which, in our view, limits their ability to provide effective oversight
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The Board Has Seemingly Overstated Its Trustees’ Qualifications1

1. Source(s): Whitestone REIT Definitive Proxy Statement, filed with the SEC on April 4, 2024.
2. Source(s): Blackhill Partners Press Release, November 11, 2015 (“Blackhill Partners' managing director Jeff Jones is leading the engagement [with Black Elk Energy Offshore Operations, LLC]. Jones has more than 25 years' 

experience as a restructuring advisor and investment banker, with particular expertise in energy restructuring and special situations mergers and acquisitions.”).

WSR’s Claim: Ms. Feng has real estate experience

FACT: Ms. Feng has never worked at a REIT or real 
estate company of any kind

Board Skills Matrix as Disclosed in Whitestone’s Proxy Statement1

WSR’s Claim: Ms. Berry has finance experience 
(presumably due to her service on the Audit 

Committee of a university)

FACT: Ms. Berry is a former technology attorney and 
politician;1 it is unclear to us whether she has any 

meaningful financial expertise

WSR’s Claim: Ms. Feng has cybersecurity experience 
(presumably gained through her role as Head of IR 

at an e-commerce platform)

FACT: Ms. Feng is a career sell-side analyst and 
public and investor relations professional;1 we 
question whether she has any real technical 

expertise in this area

WSR’s Claim: Mr. Jones has real estate experience

FACT: Mr. Jones is a restructuring investment 
banker whose experience is largely in the energy 

sector in Texas;3 his real estate experience, if any, is 
not readily apparent

The Company has presented its trustees as having significant real estate, finance and other expertise, but we question 
whether there was any reasonable basis for some of those determinations
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Most Trustees Lack Alignment with Shareholders2

1. Source(s): Whitestone REIT and Erez Asset Management Definitive Proxy Statements, filed with the SEC on April 4, 2024 and April 5, 2024, respectively.

Whitestone REIT Shares Owned1

36,129 3,093
17,466

27,279

34,536 118,503

644,900

Nandita Berry Julia Buthman Amy Feng Jeffrey Jones David Taylor All Non-Management Trustees Erez Asset Management

5.4x

Whitestone’s non-management trustees own very little of the Company’s stock
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The Board Is Riddled with Undisclosed Business Relationships2

David Taylor

Julia ButhmanAmy Feng

Ms. Berry worked with 
Mr. Taylor at Locke Lord’s 

Houston office

Mr. Taylor and Locke Lord 
served as counsel to 
Whitestone’s Special 
Committee in 2018

Nandita Berry

Locke Lord continued to perform 
work for Whitestone after Mr. 

Taylor joined the Board
Ms. Feng worked as a 
professional advisor to 
the Company for years 
before becoming a 
trustee

Ms. Buthman worked at 
one of Whitestone’s lead 
lenders before becoming 
a trustee

Trustee since 2017 Trustee since 2017

Trustee since 2022 Trustee since 2023

Nearly all of Whitestone’s non-management trustees had a prior business relationship with the Company as an advisor 
or lender; to date, the Company has failed to disclose the full extent and nature of those relationships
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The Board Lacks a Fiduciary Mindset

A The Board failed to disclose a civil complaint alleging fraud against a trustee; that trustee is now in jail

B The Board failed to disclose prior business relationships between Whitestone and its trustees (as well as fees paid to them)

C The Board adopted a very unusual 5% poison pill

D The Board rejected the resignation of a trustee who received less-than-majority support from shareholders

E The Board maintains single-trigger change-in-control provisions

F The Board has “proxy put” provisions in debt agreements and equity plans

G The Board summarily rejected a takeover offer

H The Board’s interaction with us has been performative and it has been cynically mischaracterizing our limited interactions

3
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We Believe Whitestone’s Disclosure of a Former Trustee’s 
Resignation Was Inadequate

We believe Whitestone may have known or had reason to know of the complaint against former trustee Najeeb Khan 
that seemingly led to his resignation from the Board in July 2019 (and later imprisonment) but did not disclose that 
complaint or the extent or Mr. Khan’s legal issues to shareholders

3

1. Source(s): KeyBank National Association v. Interlogic Outsourcing, Inc. Case Number. 1:19-cv-01566.
2. Source(s): Whitestone REIT Form 8-K, filed with the SEC on July 9, 2019.
3. Source(s): “Businessman sentenced in $180 million bank fraud that paid for lavish lifestyle, classic cars,” Associated Press, November 3, 2023.

A Complaint Against Mr. Khan Was Filed in 
July 2019

The Gravity of Mr. Khan’s Fraudulent 
Scheme Later Became Apparent

Whitestone’s Disclosure of the Reasons for 
Mr. Khan’s Resignation Was Limited

 Mr. Khan resigned from Whitestone’s 
Board on the same day the KeyBank 
complaint was filed

 The 8-K disclosing Mr. Khan’s resignation 
stated only that he resigned “for personal 
reasons and had no disagreement with 
the Company”2

“This is an action… arising out of the 
willful breaches and fraudulent 
conduct of defendants in depositing 
with KeyBank checks drawn on 
account with insufficient funds…”1

“A businessman who orchestrated a $180 million 
check-kiting scheme and used the proceeds to live a 
lavish lifestyle and amass one of the world’s most 
revered classic car collections has been sentenced to 
more than eight years in prison.

Najeeb Khan, 70, of Edwardsburg, Michigan, told a 
federal judge Thursday that he was “blinded by greed” 
to carry out the scheme and buy more than 250 cars, 
as well as airplanes, boats and a helicopter.

Authorities have said Khan carried out the fraud from 
2011-2019 while growing his payroll processing 
business in Elkhart, Indiana… He siphoned off about 
$73 million for himself.”3

A

How did the Board identify this Indiana-based payroll company owner as a Board member in the first place? How much 
vetting did the trustees do?
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The Board Failed to Disclose Potential Conflicts of Interest
Part I: David Taylor

David Taylor is Chair of Locke Lord; Locke Lord served as legal counsel to Whitestone prior to Mr. Taylor’s appointment 
to the Board; the Company has not been direct in disclosing this relationship, the fees generated or other potential 
conflicts of interest

3

1. See Whitestone press release announcing Mr. Taylor's appointment, March 17, 2017 (Mr. Mastandrea is quoted as saying “Mr. Taylor's overall 
business acumen and strong corporate legal experience will be a valuable asset”).

2. See, e.g., Contribution Agreement and OP Unit Purchase Agreement between Pillarstone Capital REIT Operating Partnership LP and Whitestone 
REIT Operating Partnership LP, dated December 8, 2016, filed with Whitestone 8-K, December 9, 2016. 

3. Notably, the litigation concerned the contract itself and the meaning of its terms. With Mr. Taylor serving on the Board, the Company was in an 
awkward position, at a minimum, to question the lawyering that went into drafting the agreement whose terms were alleged to be ambiguous. See 
Whitestone REIT Operating Partnership v. Pillarstone Capital REIT, Delaware Chancery Court, C.A. No. 2022-0607-LWW, Memorandum Opinion, 

January 25, 2024.
4. Source(s): Whitestone REIT 2019 Definitive Proxy Statement, filed with the SEC on April 4, 2019.
5. See, e.g., Agreement of Purchase and Sale between Phase II Boulevard Place LP and Whitestone REIT Operating Partnership LP, dated March 21, 

2017, filed with Whitestone 10-Q, August 4, 2017.
6. The policy provides that reports filed with the SEC shall “contain information that is full, fair, accurate, timely and understandable” and that 

trustees shall ensure the “ethical handling of actual or apparent conflicts of interest.”

B

 David Taylor joined the Board in March 2017, just months after serving as 
counsel to the Special Committee of the Board in connection with the formation 
of Pillarstone, 1,2 an affiliate in which Whitestone’s former CEO James 
Mastandrea had an outsized economic interest

— The Pillarstone deal Mr. Taylor negotiated has led to expensive and 
distracting litigation that is still occupying the Company and putting 
significant value at risk3

 The year after joining the Board and Compensation Committee, Mr. Taylor 
approved a substantial (50%) increase in the former CEO’s base salary and 
doubled the grant date fair value of the CEO’s equity award4

 The Company never disclosed Mr. Taylor’s role as counsel for the Special 
Committee or the fees he generated for his law firm

 Mr. Taylor’s law firm, Locke Lord, continued to perform work for Whitestone after 
Mr. Taylor joined the Board5 and yet the Company has never disclosed the fees

 We believe these are serious, material omissions that violate both Whitestone's 
own Code of Business Conduct and Ethics6

A Prior Relationship Existed Between Whitestone and Locke Lord2

The Relationship Continued Even After Mr. Taylor Joined the Board4

This relationship has never been disclosed to 
shareholders
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Other Locke Lord Partners Joined Boards with Proper Disclosure

1. Source(s): Adams Resources & Energy Form 8-K, filed with the SEC on March 17, 2015.
2. Source(s): Sterling Bancshares Definitive Proxy Statement, filed with the SEC on March 7, 2008.

3 B

Whitestone’s Disclosure of Relationship with Locke Lord Adams Resources Disclosure of Relationship with Locke Lord

Sterling Bancshares Disclosure of Relationship with Locke Lord

NOTHING
“Historically, the law firm of Locke Lord LLP, of which Ms. Earley 
is a partner, has performed legal service for the Company. Fees 
paid to Locke Lord LLP for 2014 totaled $280,000.”1

“The Board also specifically considered the relationship between 
the Company and [Locke Lord], of which Mr. Bruce LaBoon is a 
senior partner. [Locke Lord] is a law firm that has provided legal 
services to the Company for many years.”2

“Prompt and full disclosure is always the correct first step 
towards identifying and resolving any potential conflict of 

interest.”
- Whitestone REIT Code of Business Conduct and Ethics
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The Board Failed to Disclose Potential Conflicts of Interest
Part II: Amy Feng

Whitestone has failed to disclose the fact that trustee Amy Feng served as an advisor to the Company prior to her 
appointment to the Board

3

1. See, e.g., company press releases listing Ms. Feng as the communications contact entitled “Pillarstone Capital REIT Completes Acquisition of 14 Real Estate Assets,” December 8, 2016, and “Whitestone REIT Announces 
Preliminary Results of 2018 Annual Meeting of Shareholders,” May 17, 2018.

2. See Whitestone 8-K appointing Ms. Feng to the Board and to its Audit Committee, effective July 27, 2022, filed August 1, 2022. 

B

 Amy Feng joined the Board in July 2022

 Prior to joining the Board, she served as an advisor to the Company 
for years,1 serving as a public relations and activism defense 
strategist

 The company has never disclosed the fees paid to Ms. Feng or her 
former firm, or even the fact that she worked as a professional 
advisor to the Company for years before becoming a trustee2

Ms. Feng Worked with the Company Prior to Being a Trustee1

This relationship has never been disclosed to 
shareholders
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The Board Failed to Disclose Potential Conflicts of Interest
Part III: Julia Buthman

Julia Buthman served as a financing provider and vendor to the Company prior to her appointment to the Board; the 
Company has again been remiss in its disclosures

3

1. See, e.g., Note Purchase and Guarantee Agreement between The Prudential Insurance Company of America and Whitestone REIT Operating Partnership LP, dated March 22, 2019, filed with Whitestone 8-K, March 28, 2019. 

B

 Julia Buthman joined the Board in May 2023

 Prior to her appointment, Ms. Buthman was the Managing Director 
of Prudential Private Capital 

— She was responsible for the Whitestone relationship when 
Prudential provided debt financing for Whitestone’s 
operating partnership1

 While we hope that debt was executed on market terms, Ms. 
Buthman undoubtedly had a commercial relationship with 
Whitestone’s current CEO (who at the time was the CFO) when she 
was a financing provider and vendor to the Company

 Notably, Prudential’s loan document has a “proxy put” provision that 
forces Whitestone to prepay the loan in full in the event of a change 
in control of a majority of the Whitestone Board, which acts as a 
deterrent to shareholder-led change and now benefits Ms. Buthman
as a trustee by helping the incumbent Board remain in place

This relationship has never been disclosed to 
shareholders
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The Board Adopted a Very Unusual 5% Poison Pill

1. Source(s): FactSet.

Triggering Threshold for Non-NOL Poison Pills Adopted by U.S. REITs1 In May 2020, Whitestone’s Board approved the adoption of a poison 
pill with an unusually low 5% triggering threshold for active 
shareholders

— The pill also contained a “slow-hand” feature that limited 
the ability of future trustees to remove the pill

— The Board did not put the pill up for a shareholder vote

 The pill was originally set to expire in May 2021, but in April 2021, 
the Board extended the expiration date to May 2022, seemingly 
without explanation

3

12% 

88% 

5% or Less

More than 5%

C

“[Whitestone’s] pill has a 5 percent trigger; or 20 percent "with respect to certain passive institutional investors." It does not 
include a qualifying offer clause. Moreover, the pill contains a "slow-hand" feature that prevents the pill from being redeemed 

for 180 days unless a majority of the board is composed of "continuing trustees." Such features are uncommon and are 
unjustifiable from a governance standpoint.”

- ISS Proxy Research Report, 2021

The Whitestone Board adopted a shareholder rights plan (“poison pill”) with just a 5% threshold, and declined to put the 
pill up for a vote
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The Board Rejected the Resignation of a Rejected Trustee

1. Source(s): FactSet and Diligent.

Whitestone REIT 2021 Annual Meeting Vote1

72% 73%

45%

73%

50%

All REITs:
94%

Nandita
Berry

Jeffrey
Jones

Jack
Mahaffey

James
Mastandrea

 Trustee Jack Mahaffey – Chair of the Nominating and Corporate 
Governance Committee –failed to receive majority support at the 
Company’s 2021 Annual Meeting

 In accordance with the Company’s Corporate Governance 
Guidelines, Mr. Mahaffey tendered his resignation

— However, the Board rejected Mr. Mahaffey’s resignation 
(despite the fact that he was already 89 years old and had 
served on the Board for 21 years)

— Mr. Mahaffey continued to serve on the Board until the 
2022 Annual Meeting

3 D

“Withhold votes were issued with respect to Mahaffey's reelection, in his capacity as a member of the governance committee, 
for an ongoing material governance failure… The receipt of WITHHOLD votes from a majority of votes cast sends a clear 

message of dissatisfaction from shareholders.”
- ISS Proxy Research Report, 2022

At the 2021 annual meeting, Trustee Jack Mahaffey received 45% support, but his resignation was rejected
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Whitestone Maintains Single-Trigger Change-in-Control Provisions3

1. Note: Per Meridian Compensation Partners’ 2023 Study of Executive Change-in-Control Arrangements, just 9% of companies vest time-based equity awards upon a single trigger (and 13% for performance-based awards).
2. Source(s): Whitestone REIT Definitive Proxy Statement, filed with the SEC on April 4, 2024.
3. See KBS Strategic Opportunity REIT Letter to Whitestone REIT; May 10, 2018; Whitestone REIT Q1 2018 Earnings Call, May 7, 2018; and ISS Proxy Research Reports for the 2021 Annual Meeting.
4. Source(s): Whitestone REIT Q1 2018 Earnings Call, May 7, 2018.

 Unlike the vast majority of public companies,1
Whitestone maintains single-trigger vesting of equity 
awards for its NEOs2

— In other words, Whitestone’s equity plans do 
not require a qualifying termination following a 
change in control to trigger accelerated vesting 
of equity awards for NEOs

— The current value of these change-in-control 
payments is nearly $9 million2

 The Company’s change in control provisions have 
been questioned by shareholders, analysts and proxy 
advisory firms3

E

Whitestone 2024 Definitive Proxy Statement

ISS Proxy Research Report, 2023

“I’m just curious why the Board decided to keep this level of change in control provisions… [a]nd how that is the best thing for 
shareholders.”4

- Ki Bin Kim, SunTrust Robinson Humphrey

Shareholders, analysts, proxy advisors and other observers have criticized Whitestone’s change in control provisions; 
the Board has seemingly refused to heed their input
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…Made Worse Because “Change-in-Control” Includes 
Shareholder-Driven Board Change

Whitestone’s single-trigger is triggered when shareholders elect to replace a majority of the trustees

3

1. Source(s): Whitestone REIT 2018 Long-Term Equity Incentive Ownership Plan, May 12, 2017.

 Whitestone’s equity plans state that a “change in control” is 
triggered if a majority of the Board is replaced (i.e., a “proxy put”)1

 In a previous election contest in 2018, the Board seemingly refused 
to waive this provision to provide assurance that the election of a 
dissident nominee would not provide an economic windfall to 
management

 A broad definition of change-in-control, especially when coupled with 
a single trigger, entrenches the current Board and strongly 
encourages shareholders from exercising their nomination and 
voting rights

“’Change in Control’ shall mean… 
during any period of two… 
consecutive years, individuals who at 
the beginning of any such period 
constitute the Board cease for any 
reason to constitute at least a 
majority thereof…”1

F
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The Board Seemingly Rejected a Takeover Proposal Without 
Analysis

The Board may have prematurely rebuffed interest from a credible third party interested in acquiring the Company

1. Source(s): FactSet.
2. Source(s): Gillian Tan, “Fortress Said to Approach Whitestone REIT About a Takeover,” Bloomberg, October 26, 2023.

“Fortress Investment Group has 
approached retail landlord 
Whitestone REIT about a takeover… 
Whitestone… rebuffed the alternative-
asset manager…”2

 In October 2023, Bloomberg reported that Fortress Investment 
Group had approached Whitestone about a possible acquisition of 
the Company

— The stock reacted positively to the news, increasing 7% on 
the day the article was published and continuing to rise to as 
high as $13 per share1

 The Bloomberg article indicated that Fortress was quickly rebuffed; 
we find it troubling that the Board seemingly did not engage 
meaningfully with Fortress, despite its interest

 Faced with genuine interest from a respected financial institution, 
the Board had a duty to objectively and carefully consider such 
interest and weigh a sale against the Company’s standalone 
prospects

 We are concerned that the trustees summarily rejected an offer 
from a highly credible counter-party

3 G
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Whitestone Has Not Engaged with Us in Good Faith
We have sought meaningful, substantive engagement with Whitestone’s Board, but have been limited to a single brief 
meeting with management and some perfunctory interviews

3

November 6
Erez sent Whitestone a letter offering 
our perspectives on how to unlock 
shareholder value

December 6
Mr. Schanzer spoke with the 
CEO and Director of Investor 
Relations to share some 
ideas around Whitestone 
and requested to meet with 
the Board

December 13
Whitestone rejected Mr. Schanzer’s
request to meet with the Board via 
press release and published our 
November 6 letter and the 
Company’s December 13 response

December 21
Erez nominated Bruce 
Schanzer, Michael Winters 
and Catherine Clark to the 
Board

February 1 and 5
Members of 
Whitestone’s Board 
interviewed Erez’s 
nominees

March 7
Whitestone’s 
Board rejected Mr. 
Schanzer and Ms. 
Clark

Whitestone had engaged with us 
substantively on just one 
occasion — through its CEO and 
Director of Investor Relations —
before rejecting our request to 
engage directly with the Board of 
Trustees and cynically and 
publicly mischaracterizing our 
intentions

We believe the Board’s 
interviews with our candidates 
were merely performative; by the 
time the interviews took place, 
the Board had already rejected —
in writing — our proposal to 
refresh the Board

February 7 and 22
An advisor to Erez attempted 
to start a dialogue with 
Whitestone’s banker; the 
banker responded that 
Whitestone had “nothing to 
discuss” with Erez

2024

H

2023
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We Believe the Board’s Interactions with Us Have Been Performative
Whitestone’s trustees had seemingly made up their minds about Erez and our candidates after minimal, perfunctory 
engagement

1. Source(s): Whitestone REIT Letter to Erez Asset Management, December 13, 2023.

“While decisions on Board composition 
ultimately rest with our shareholders, we reject 
[your] proposal…”1

 Erez introduced itself as a new shareholder on November 6, 2023, and soon after requested a 
meeting to discuss strategy

— It took a full month for the Company to arrange a brief screening phone call with the CEO 
and Head of IR

 At the meeting in December 2023, Erez expressed a desire to meet with the full Board of 
Trustees

 However, within a week, the Board sent a letter to Erez rejecting its request for a meeting and 
seemingly slamming the door on further engagement

— Moreover, the Company took the unusual step of releasing its response – along with 
Erez’s private letter – publicly while cynically mischaracterizing our limited interactions

— In our view, this was an abnormally inflammatory and defensive response to a benign 
request from a large shareholder to speak with the Board and share ideas and 
perspectives

 While the Board later agreed to interview our candidates, we believe that these interviews were 
merely performative

— In our view, Whitestone’s Board was opposed to Erez’s input from the outset and was 
merely interviewing our candidates to “set a record”

 We have had no further contact with the Board since these interviews despite our subsequent 
outreach; the Board still appears unwilling to engage with us substantively

3 H
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Whitestone Can Correct Its Course, and Our Nominees Can Help 

Focus on cost of capital and NAV in making more disciplined capital allocation decisions based on rigorous financial 
analysis1

Clean up the balance sheet by making debt reduction a top priority instead of buying assets and pursuing redevelopment 
projects2

Communicate more reliably with the street and ensure a more robust earnings guidance process to restore credibility with 
investors and a higher equity value more in line with NAV3

Improve corporate governance by eliminating single-trigger vesting and proxy puts, enhancing disclosure of conflicts and 
backgrounds, and aligning compensation with performance4
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Closing the Valuation Discount Can Deliver Value to Shareholders
Given the track record of value destruction, Whitestone continues to trade at a discount to our estimated NAV

Source(s): Erez Asset Management; Company filings; S&P Capital IQ Pro.
1. Unaffected stock price reflects price as of the end of day trading on October 25, 2023, prior to the announced acquisition approach by Fortress Investment Group to WSR management.
2. Stock price reflects price as of the end of day trading on April 18, 2024.

(47%)

$9.27

$17.65

Est. NAVPS
(midpoint)

Disc. to 
Est. NAVPS

Unaffected 
Stock Price

(38%)
$10.94

$17.65

Est. NAVPS
(midpoint)

Disc. to 
Est. NAVPS

Current
Stock Price

Whitestone’s stock, unaffected by any acquisition rumors, traded 
at a massive (47%) discount to our NAVPS mid-point estimate

Whitestone currently trades at a (38%) discount to our mid-point 
estimated NAVPS

Closing the gap to true net asset value would provide meaningful upside to Whitestone shareholders

Unaffected Stock Price vs. NAVPS1 Current Stock Price vs. NAVPS2
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Erez’s Nominees Can Assist Whitestone

Cathy Clark

Expertise
Bruce and Cathy have decades of experience in managing and 

capitalizing shopping center REITs

Over 20+ years of experience in buying and 
selling shopping centers, valuing and 
capitalizing properties, and managing REITs

 From 1997 to June 2019, Ms. Clark was an 
Executive Officer of RPT Realty, a publicly-
traded shopping center REIT, where she 
oversaw $6.0+ billion in transactions

Bruce Schanzer
Cedar Realty Trust CEO for 11 years
During his tenure, Cedar went from a relative 

laggard to a relative outperformer compared to 
the Nareit Shopping Center Index

10+ years in REIT investment banking 
Alignment
 Erez owns over $7 million of stock
Neither Bruce nor Cathy have past or ongoing business or social 

relationships with Whitestone or its trustees

Shareholder Mindset
 If elected, Bruce and Cathy will view every decision through the 

lens of shareholder interests and value, including disclosures, 
governance and capital allocation
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Mr. Schanzer Has Relevant and Differentiated Expertise

Source(s): S&P Capital IQ; Erez Asset Management.
Note: Cedar’s underperformance and outperformance are measured by total shareholder return relative to the FTSE NAREIT Shopping Center Index from Cedar’s IPO in October 2003 until the introduction of the repositioning plan 
for the company on the Q3 2011 earnings conference call and from then until the sale of the company in August 2022.

Mr. Schanzer would be a valuable addition to the Board of the
Trustees because of his substantial expertise and experience
in commercial real estate, publicly-traded REIT capital
markets, REIT corporate governance, significant REIT strategic
advisory and M&A experience, and his experience as an
executive officer and a director of a publicly-traded shopping
center REIT

 During his 11-year tenure at Cedar he oversaw a dramatic 
repositioning whereby it went from an underperformer to 
an outperformer

 The sale of Cedar is particularly noteworthy, as it was 
executed through a creative and unprecedented dual-track 
process resulting in an ~70% return to shareholders

 Chairman and Chief Investment Officer of Erez Asset Management LLC, a fund 
manager focused on investment opportunities in small market cap REITs (2022 -
Present)

 President, CEO and a Director of Cedar Realty Trust (formerly NYSE: CDR), a real 
estate investment trust that invested primarily in shopping centers (2011 – 2022)

 Managing Director in the real estate investment banking group at Goldman Sachs 
& Co with a focus on M&A, restructuring and activism defense (2007 – 2011)

 Vice President in the real estate investment banking group at Merrill Lynch (2001 –
2007)

 Real Estate Attorney in the state of New York (1993 – 1999)

Bruce Schanzer
Chairman and CIO of Erez 

$16.96 $29.00

Jul-2019
(Beg. of Strategic Process)

Aug-2022
(Sale)
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Ms. Clark has Relevant and Differentiated Expertise

Source(s): Erez Asset Management.

Ms. Clark would be a valuable addition to the Board of the
Trustees because of her substantial expertise and experience
in commercial real estate including underwriting, purchasing
and selling many billions of dollars of shopping centers over
her approximately 30-year career, publicly-traded REITs, and
her experience as an executive officer of a publicly-traded
REIT

 $8+ billion in real estate transactions completed

 At RPT, she was directly responsible for developing and 
executing the Company's investment strategy as it relates 
to capital allocation, sourcing/identifying retail and mixed-
use opportunities, analyzing/underwriting, contract 
negotiation, conducting due diligence, securing 
debt/equity, closing core acquisitions and non-core 
dispositions

 During her 22-year tenure at RPT and under Cathy’s 
leadership, RPT completed in excess of $6.0 billion in 
transactions

 Chief Investment Officer of Bedrock Management Services LLC, a full-service 
commercial real estate firm specializing in the strategic development of urban 
cores (2020 – Present)

 Managing Partner of CCR Partners LLC, a real estate advisory and consulting firm 
that she co-founded (2020 – Present)

 Executive Officer of RPT Realty, a publicly-traded shopping center REIT and 
successor to Ramco-Gershenson Properties Trust, where she served as Executive 
Vice President (1997 – 2019)

 Member of the Advisory Board of the Marshall Bennett Institute of Real Estate, 
Roosevelt University, Chicago, IL (2019 – 2021)

Cathy Clark
CIO of Bedrock Detroit
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Incumbent Trustees We Oppose Should Be Replaced

Nandita Berry
Former Senior Counsel, Locke Lord LLP

David Taylor
Chair, Locke Lord LLP

 No real estate experience

 No operating company experience

 Allowed former CEO Jim Mastandrea to remain in place 
while underperforming for five years

 Not a meaningful owner of Whitestone shares

 As Chair of Nominating and Corporate Governance 
Committee, recruited two prior business partners to the 
Board, rather than conducting a thorough search for the 
best talent

 Failed to insist on Whitestone’s disclosure of its 
relationships with Ms. Buthman and Ms. Feng

 Allowed dilution and recycling of equity dollars

 No real estate experience

 No operating company experience

 Allowed former CEO Jim Mastandrea to remain in place 
while underperforming for five years

 Not a meaningful owner of Whitestone shares

 Failed to insist on disclosure of his prior business dealing 
with Whitestone

 Allowed dilution and recycling of equity dollars
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Conclusion

Change Is Needed at Whitestone Erez’s Nominees Can Help

 Whitestone’s persistent underperformance and deep valuation 
discount do not appropriately reflect the value or potential of its 
underlying assets

 Whitestone’s Board has failed to address the root causes of this 
underperformance, and instead has allocated capital poorly, allowed 
the Company to remain sub-scale and inefficient, over-levered the 
Company, and pursued an expensive, dilutive and unsustainable 
strategy of repeatedly raising capital at a discount to NAV while also 
returning that capital as dividends

 The Board lacks real estate expertise and shareholder alignment, 
and has a problematic track record of poor governance decisions and 
a lack of transparency, which have eroded shareholder trust

 Erez’s two highly qualified board nominees have decades of 
experience in the shopping center REIT industry and real estate 
capital markets and a strong track record of value creation

 Our nominees are free of the conflicts and prior business 
relationships that plague the current Whitestone Board

 Upon election, Erez’s nominees intend to improve the Company’s 
capital allocation decision process, prioritize balance sheet repair 
while minimizing dilution, and enhance governance and transparency

We urge you to vote the BLUE proxy card FOR the election of Erez’s nominees Bruce 
Schanzer and Cathy Clark
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Vote the  BLUE  Card for Bruce Schanzer and Cathy Clark
You can do so online or by returning the enclosed BLUE proxy card

BLUE

For more information or assistance with voting your shares, please contact:

Innisfree M&A Incorporated
501 Madison Avenue, 19th floor
New York, NY 10022

Banks and Brokers, Please Call: (212) 750-5833
Shareholders and All Others Call Toll-Free: (877) 456-3422
E-mail: info@innisfreema.com

We encourage you to vote for change - improved capital allocation, balance 
sheet management, transparency, and governance – by voting:

and  “WITHHOLD” from David Taylor and Nandita Berry

“FOR” Bruce Schanzer and Cathy Clark 
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Nominee Biographies

Nominee Current and Past Affiliations Experience

Catherine Clark
Age 65

Chief Investment Officer
Bedrock Management 

Services

 Ms. Clark is the Chief Investment Officer of Bedrock Management Services LLC, a full-
service commercial real estate firm based in downtown Detroit specializing in the 
strategic development of urban cores

 Ms. Clark also serves as Managing Partner of CCR Partners LLC, a real estate advisory 
and consulting firm that she co-founded in January 2020. At CCR, Ms. Clark provided a 
broad range of commercial real estate solutions, focusing on best practices, efficiency 
and returns, including strategic advisory services for owners, buyers, sellers and 
borrowers

 From 1997 to June 2019, Ms. Clark was an executive officer of RPT Realty, a publicly-
traded shopping center REIT and successor to Ramco-Gershenson Properties Trust, 
where she served from 2015 to June 2019 as Executive Vice President and where she 
was responsible for developing and executing RPT’s investment and capital allocation 
strategy as it related to sourcing and identifying investment opportunities, contract 
negotiation, conducting due diligence, securing financing and closing core acquisitions 
and non-core dispositions

 Ms. Clark obtained a bachelor’s degree in Business Administration from Walsh College 
of Accountancy and Business Administration in 1981 with a concentration in finance

 She is a licensed real estate broker in the State of Michigan and served in a leadership 
capacity on both National and Local ULI Product Councils
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Nominee Biographies (Continued)

Nominee Current and Past Affiliations Experience

Bruce Schanzer
Age 55

Chief Investment Officer
Erez Asset Management

 Mr. Schanzer is Chairman and Chief Investment Officer of Erez Asset Management, a 
fund manager focused on investment opportunities in small market cap REITs

 Prior to forming Erez Asset Management in August 2022, Mr. Schanzer was President, 
CEO and a director of Cedar Realty Trust (NYSE: CDR), a real estate investment trust 
focused on the ownership, operation and redevelopment of shopping centers in the 
Washington, D.C. to Boston corridor, from June 2011 to August 2022

 Before joining Cedar in 2011, he was a managing director in the real estate investment 
banking group at Goldman Sachs & Co and prior thereto a vice president at Merrill 
Lynch

 Before working on Wall Street, Mr. Schanzer worked as a real estate attorney in New 
York

 He received an M.B.A. in finance and accounting from the University of Chicago (now 
known as the Booth School of Business); a J.D. from Benjamin N. Cardozo School of 
Law, where he served as a member of the Law Review; and a B.A. from Yeshiva College, 
where he is currently a member of the board of trustees of Sym Schools of Business

 Mr. Schanzer previously served as a member of the board of governors of the National 
Association of Real Estate Investment Trusts.
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Disclosure Statement and Disclaimer
Erez Asset Management LP (the “Investment Manager”) and Erez REIT Opportunities, LP, the private investment fund described herein (the “Partnership”) are newly established entities and have no operating histories
and do not have any track record. Any references to target returns, investment opportunities, strategies or allocations or any references herein to prior specific investments made by affiliates of the Investment Manager
and the Partnership are only guidelines and are not intended to supersede the terms contained in the relevant offering documents and do not reflect any performance of the Partnership or any other pooled vehicle.
Past performance of any such affiliated investments do not guarantee any future results of the Partnership. Performance targets for the Partnership or any of its investments contained herein are not guaranteed to
materialize in the future. We make no warranty or representation, whether express or implied, for the accuracy, completeness or usefulness of any information disclosed.

The material contained herein does not constitute an offer to sell or any offer to buy any security or investment product. The Partnership will not be registered under the Investment Company Act of 1940, as amended,
and the interests therein will not be registered under the Securities Act of 1933, as amended, or in any state or foreign securities laws.

Interests in the Partnership will be offered and sold only to investors that are “accredited investors” and “qualified purchasers” as such terms are defined under federal securities laws. By accepting this document and/
or attachments, you agree that you or the entity that you represent meet all investor qualifications in the jurisdiction(s) where you are subject to the statutory regulations related to the investment in the Partnership, as
described herein. The Investment Manager assumes that by acceptance of this document that the recipient understands the risks involved – including the loss of some or all of any investment by the recipient or the
entity that he/ she represents.

An investment in the Partnership may not be suitable for all investors. This document is subject to revision at any time and neither the Partnership nor the Investment Manager are obligated to inform you of any changes
made. No statement herein supersedes any statement to the contrary in the Partnership’s confidential offering documents. The information contained herein does not constitute an offer to sell or the solicitation of an
offer to purchase any security or investment product. Any such offer or solicitation may only be made by means of delivery of the approved offering documents and only in those jurisdictions where permitted by law.
Prospective investors should inform themselves and take appropriate advice as to any applicable legal requirements and any applicable taxation and exchange control regulations in the countries of their citizenship,
residence or domicile which might be relevant to the subscription, purchase, holding, exchange, redemption or disposal of any investments. The information contained herein does not take into account the particular
investment objectives or financial circumstances of any specific person who may receive it. Before making an investment, prospective investors are advised to thoroughly and carefully review the offering memorandum
with their financial, legal and tax advisers to determine whether an investment such as this is suitable for them.

Certain information is based on data provided by third-party Source(s) and, although believed to be reliable, it has not been independently verified and its accuracy or completeness cannot be guaranteed and should not
be relied upon as such. Investment return and the principal value of an investment will fluctuate and may be quite volatile. In addition to exposure to adverse market conditions, including, without limitation, fluctuations
in interest rates and the rate of inflation, investments may also be exposed to changes in regulations, change in providers of capital and other service providers. This material is for informational purposes only.

Any opinions expressed herein represent current opinions only and while the information contained herein is from Source(s) believed reliable there is no representation that it is accurate or complete and it should not be
relied upon as such. Neither the Investment Manager nor the Partnership accepts any liability for loss arising from the use of this material. However, federal and state securities laws impose liabilities under certain
circumstances on persons who act in good faith and nothing herein shall in any way constitute a waiver or limitation of any rights that an investor (or client) may have under federal or state securities laws. Certain
information contained in this material constitutes forward-looking statements, which can be identified by the use of forward-looking terminology such as “may,” “will,” “should,” “expect,” “anticipate,” “target,” “project,”
“projections,” “estimate,” “intend,” “continue,” or “believe,” or the negatives thereof or other variations thereon or comparable terminology. Such statements are not guarantees of future performance or activities. Due
to various risks and uncertainties, actual events or results or the actual performance may differ materially from those reflected or contemplated in such forward-looking statements. Investors risk loss of their entire
investment. Again, past performance is no guarantee of future results.


